v COL Capital Limited
(Incorporated in Bermuda with limited liability)

Exemption No.: £2-03654

BEST AVAILABLE COPY
20 June, 2007

The U.S. Securiti /N

T LM erocese

Mail Stop 3-7 07024705
Washington, D.C. .. ... JUN 2 8 m
U.S.A. T
IHOMSON k! ‘ By Courier
Dear Sirs v %‘m PL .
COL CAPITALLIMITED

We furnish herewith the following documents issued by COL Capital Limited, a company
incorporated in Bermuda, pursuant to Rule 12g3-2(b)(iii) under the Securities and Exchange Act of
1934 for your kind attention:

1.  Announcement dated 13" September 2006 published in The Standard (in English) and Hong
Kong Economic Times (in Chinese) relating to the announcement of interim results for the six
months ended 30" June 2006;

2. Announcement dated 16" October 2006 published in The Standard (in English) and Hong Kong
Economic Times (in Chinese) relating to an announcement regarding change of directors;

3. Announcement dated 28" November 2006 published in The Standard (in English) and Hong
Kong Economic Times (in Chinese) relating to an announcement regarding discloseable
transaction,

4. Announcement dated 19® January 2007 published in The Standard (in English) and Hong Kong
Economic Times (in Chinese) relating to a further announcement regarding an update on the
announcement of the Company dated 28™ November 2006;

5. Announcement dated 19™ April 2007 published in The Standard (in English) and Hong Kong
Economic Times (in Chinese) relating to the announcement of results for the year ended 31%
December 2006;

6.  Announcement dated 30™ April 2007 published in The Standard (in English) and Hong Kong
Economic Times (in Chinese) relating to the Notice of Annual General Meeting;

7. Announcement dated 14™ May 2007 published in The Standard (in English) and Hong Kong
Economic Times (in Chinese) relating to an announcement regarding discloseable transaction;

8. 3 sets of circulars dated 19™ December 2006, 5™ February 2007 and 4™ June 2007;

9. 2 copies of 2006 Annual Report; and (

10. 2 coptes of 2006 Interim Report. 9\
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The U.8. Securities and Exchange Commission

Parts of the enclosed documents that are in Chinese substantially restate the information appearing
elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and returning the
duplicate copy of this letter to us.

Yours faithfully
For and on behalf of
COL Capital Limited

Fung Ching M n, Ada
Company Secretary

Encls.
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The Standérd
17 October, 2006

g—

COL Capital Limited

{Incarparated in Bermuda with limited liability)

{Stock Code; 383)
{webyite: hitp Hhwww.eeleapitet com hk)

CHANGE OF DIRECTORS

RESIGNATION OF DIRECTOR

The boord of direcigrs (the “Bonrd™y of COL Capital Limited {the “Company”)
announces that Mr. Ye Qi Hoo has resigned as an independent non-executive direcior
of the Campany with effect from 16th Oclober. 2006, Mr. Yu has confirmed to the
Board that there is no other matter that should be brought to shareholders™ attencion
in retation to his resignation,

The Board would like to thank Mr. Yu for his valuable contributions to the Company
during his tenure.

APPOINTMENT OF DIRECTOR

The Board is pleased 1o announce That Mr. Zhang Jian has been appoioted as an
independent non-executive director of the Company with effect from 16th October,
2006. :

Mr, Zhang. aged 64, is 2 professional seaiar enginesr in PRC. Mr. Zbhang is the Vice
Chairman of China Manager Council of Construction Eaterprises and China Precious
Stone Council and also the Chairman of Beijing Alumni Assaciation of Xian
Construction Technology University, Mr. Zhang has beea awarded National
Outstanding Intellect in 1997 and National Top 10 Hanest Pecsons of Quistanding
Ability in 2004, Me. Zhang has also been awarded as Influendal Person te China
Nonferrous Metal tndustry in 2005, From 1982 1o 1998, Mr Zhang held verious
senios positions in China Nonferrous Metal lndustry Company. From 1998 to 2003,
Mr. Zhang acied as Chairman and Genesal Manager of China Nonferrous Metal
Construction Group Company, Ltd.. From 2003 1o 2005, Mr. Zhang acted as General
Manager of China Nonferrous Mesal Mining & Construciion (Grosp) Co.. L1d..

Mr. Zhang does not hald any positions with the Company or any member of the
Company’s group of companies other thas acting as independent non-execurive
direcwor af the Company.

Mr. Zhang will reccive HK$80,000 per annum as director’s remuneration which is
determined by rcference to the market salary range for the position, According to the
bye-laws of the Company, Mr. Zhang shall hold office until the next following annuat
general meeting of the Company and shall then be cligible for re-election at that
meeting. Mr. Zhang has neither interests in the shares of the Campany within the
meaning of Part XV of the Securities and Futures Qtdinance nor any relulionship
with any directors, senior management or substantial or contralling sharcholders of

the Company. 7
The Board would like to extend o warm welcome 1o Mr. Zhang in joining the
Company. . : :

‘As at the dare of this announcement, the executive directors of the Company are Ms.

Chang Sok Un (Chairman), Dato Wong Peng Chong zad Mr. Kong Muk Yin and the
independent non-executive directors of the Company are Mr. Lo Wai On, Mr. Lau Siu -

Ki, Kevin and Mr. Zhang Jisn. . .
By Order of the Board
Fung Ching Maa, Ada
Company Secretary

Hong Kong. 16th October, 2006
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and expressly disclaims any liability whatsoever for any loss howsaever arising from or in refionce upon the whole or any pant of the comsents of this announcemeni.

. L] -
COL Capital Limited
{incorperated in Bermudo with limited liability) .
(Stock Code: 383) - -
(website: hitp:/fwww.calcapital.com.hk)

DISCLOSEABLE TRANSACTION ’

On 27 November 2006, Join Capital, an indircct wholly-owned subsidiary of the Company, entered into the Loan Agreement with Extra Eam, pursuant to which
Join Capital agreed to make available o Extra Earn the Loan Pacility up to US$10,000,000 (cquivalent to approximatcly HK$78,000,000) for the working capitat
of Extra Earn in relation to the “Lisn Yun Gang Korean Industria) City Land Development Project” (MBI R4t XM 8) in Lian Yun Gang, Jiang Su in.
PRC. with Lin Xv Ming and Ding Ming Shan, being the ultimate beneficial owners of the entire issugd share capital of Extra Earn agreeing (0 guarantee and
indemnify Join Capital against all of Extea Earn's liability for repaymient of the loan and iatsrest under the Loan Agreement and the Share Mortgage. The Loan
Facility was secured by a Share Mortgage cxccuted by sharcholders of Extra Earn in favour of Join Capila! in respect of the Exua Barn Mnrtgnged Shares.

As the applicable ratios under Rule: 14.06 of the Listing Rules in respect of the Loan Facitity for the Company excecd 5% bt are less lhnn 25%, the Transaction
consutuu:: & discloseable transaction l‘or the Cumpmy under Chapter 14 of the Llstmg Rules. . .
A circular comnnm! details of the Tnnsacnun will be despatched to the Shareholders as so6n a3 practicable pursunn: to the requn-:mcnu of the Listing Rules.

THE LOAN AGREEMENT _ "
Daite: - 1T November 2006
- Parties: . . Lender Join Capital N . -
Borrower.  Extra Eamm

Guarantor  Lin Xu Ming aod Ding Ming Shan

Loan Facility: 4 loan facility up to US$10.000,000 (equivalent to approximately HKS?B 000, 000) (u‘.e “Loan Facility”) subject to and in ac:ordlm:e
with the terms and conditions of & loan agreement dated 27 November 2006 made between Join Capital, Extra Earn, and Lin Xu Ming
and Diog Ming Shan, being the ultimate ben:ﬁcinl owners of the catirc issucd share chpital of Extra Earn {ih¢ “Losn Agreement™),

Purpose of the Loan Facllity: for working capital of Extra Earn in relation 10'the “Lisn Yun Gang Korean Induuml City Land D:vclopm:m Project” (3 B L H{i8
. "k PARETE) in Lian Yun Gasig, Jiang Su in PRC

Terms of the Loan Faellity:  the Loan Facitity is available to Extra ‘Barn for a term of 12 moaths. from the date of the first drawdown, Thc loan togcther with
! ipterest under the Loan Agreement is to be repaid-on the day falling 12 months from the date of the first drawdown and may be

extended upon the request of Extra Elrn Extra Earn shall pay interest on the loan st the ratc of 10% per anakm, which rate was

arrived ai after arm’s length negotiation between Join Capital and Extrs Earn, sndd reflécta the normal commercial rate, ]meren on the

loan shall accrue from day to day and be calculated oo the outstanding loan smount on the besis of & year of 360 duys and the acrual

number of days elapred. All of Extra’ Earn's liability for repayment of the loan together with interest under the Loan Agreement and

the Share Mortgage is guaranteed and indemnificd by Lin Xu Mmg and Ding Ming Shan, being the ultimate beneficial owners of the

caotire issued share capital of Extrs Earn

THE SHARE MORTGAGE

As n condition precedent to Join Capital agreeing to grant the Loan Facility pursuant to the terms of the Loan Agreement, :hlrchuldcrs of Extra Earn shall execute a
‘share morigage in favour of Join Capital (the “Share Mortgage”) in respect of the Extra Earn Mortgaged Shares.

Pursuant 1o the terms of the Share Mortgage, sharcholders of Extra Earn at the registered and beneficial owners of the ‘Extra Exrn Morigaged Shares riu;rtgaxe. charge
and ausign by way of first fixed mortgage the Extra Earo Mortgaged Shares to Join Cepital as a contiouing security for the due and plnciel pnymem of the loan and
.interest and the due and punctunl performnnce of 4il the obligations of Extra Earn contrined in the Loan Agreement

REASONS FOR AND BENEFIT OF THE TRANSACTION .

Jain Capital is  licensed money lender. The provision of the Loan Facility is a transaction carricd out as part of the ordioary tnd usval course of buginess activities of
Join Capital. The Loan Facility will provide interest income to Join Capital. .

The Directors consider that the L.oan Agreement and the Share Mongnge are being entered i lmo on normal commercul terms and are fnu and reasonable 23 far a3 the
Sharcholders as a whole are concerned.

The Directors also confirm (bat, 10 the best of their knowledge, information and belief having made all reasonlble enquiry, Extra Earn apd its uliimate beneficial
owners are-independect third parties not connected with any of the Directors, chiel executives or substantial sharcholders of the Company ot any of its Subsldlll’lls or
their respective associates, as defined in the Listing Rulc:

INFORMATION ON THE COMPANY ot
The Company

The principal business activity of the Company is invesiment holding and through its subsidiaries engages in me distribution of telecommunications and mformauon
technology products, securities trading and inpvcstments, provision of ﬁnnncm] strvices, propery investment and strategic invesunent.

Join Capital

Join Capital is principally engaged in the money lending business and holds a money lenders licence under the Money Lenders Ordinance.
INFORMATION ON THE BOIIROWER . .

Extra Earn

- : ;

The principal busincss acuvny of Exun Eam is mvcsl.mcnl holdmg The principal activity of Extra Earn's subsidiary is property investment and development.

GENERAL ' -
As the applicable ratios voder r:le 14 06 of the Listing Rules in respect of the Loan Facility for the Company exceed 5% bul are less than 25%, the Transaction
constitutes a discloseable transaction for the Company under the Listing Rules. +
A circular containing details of the Tr ion will be despatched to the Shareholders as $00n as praciicable pussuant to the requimm:ms of the Listing Rules. ~
" DEFINTTIONS o ‘ ‘
In this announcement, the following expressions have ‘the munmgl set out below unless the context rcqum:: otherwise:
“Co;np:my ' . COL Capital Limited, 8 company incorporated in Bermuda with'limited liability, with its shares lisied on the Main Board or the Stock
: Exch.mg:
“Directors” the directors of the Company
“Extra Exrn™ Extra Barn Holdings Limited, 1 company mcurpou!cd tn the Bnhsh Virgin Islands with limited lisbility
“Extra Earn alt the issued shares of Extra Earn R -
Morigaged Shares” . -
“Hong Kong" . the Hong Kong Special Administrative Region of the PRC
“HKS" Hong Kong dollars, the lawful currency of Hong Kong
“Join Capital” Join Capital Limited, a compaay mcorporllcd in Hong Kong with limised liability and it an indirect wholly-owned subtidiary of the
- Company
“Listing Rules” the Reles Governing lhe Listing of Securities on the Stock Exchange
“PRC™ the Peoples’ Republic of China
“Shareholders™ the shirehelders of the Company
“Stock Exchange” The Siock Exchange of Hoag Kong Limiled .
"Trannclio.n" the granting of the Loan Facility under'the Loan Agreement -
" per ce:t

, By Order of the Board of
n COL Capital Limited
i - Chong Sok Un
' . ) ' Chairman
Hong Kong, 28 November 2006
"As ot the date of this announcemazny,-the execunive direciors of:he Company are Ms. Chong Sok Un (Chairman), Dare® Wong Peng Choug and Mr. Kong Muk Yin and
the independens non- executive directors a_f the Company are Mr. Lo Wai On Mr. Lau Siu Ki, Kevin and Mr. Zhang Jian,

__—
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B48 NOTICES | | T o T o

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to iis accuracy or completeness and expressly disclaims any liability whatseever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of rhis announcement.

COL Capital Limited

(Incorporated in Bermuda with limited tiability)
(Stock code :383)
{website: hitp:/fwww.colcapital.com.hk)

DISCLOSEABLE TRANSACTION

CONDITIONAL ACQUISITION OF
17.00 PER CENT. OF THE ISSUED SHARE CAPITAL OF
SHANGHAI ALLIED CEMENT LIMITED

On 8th May, 2007, a placing agrecment was executed, pursuant to which Tian An China Hotel and Oasis Star have agreed to place, through SHKIS, the Placing Shares (being 399,485,640 SAC
Shares) to independent investors ‘at a price of HK$0.70 per Placing Share. The Placing Shares amount to all the SAC Shares in which Tian An China Hotel and Oasis Star, as well as Tian An, are
beneficially interested as at the date of this announcement znd represent approximately 54.77 per cent. of the issued share capital of SAC as at the date of this announcement. .

On 9th May, 2007, Taskwell (an indirect wholly-owned subsidiary of the Company} and SHKIS, as placing agent for Tian An China Hotel and Qasis Star, entered into the Agreement, pursvant to
which Taskwell has conditionally agreed to acquire, and SHKIS has conditionally agreed to place as placing agent, the Placed Shares (being 124,000,000 SAC Shares, representing approximately
17.00 per cent. of the issued sharc capital of SAC as at the date of this announcement and approximately 31.04 per cent. of the Placing Shares), for an aggregate consideration of HK$87,762,812
(being HK$0.70 per Placed Share, with 1 per cent. brokerage, 0.1 per cent. stamp duty, 0.004 per cent. Securities and Futures Commission transaction levy, 0.005 per cent. Stock Exchange trading
fee and 0.002 per cent. CCASS settlement fee). :

Completion of the Placing (and hence the Acquisition) is conditional upon the shareholders of Tian An passing a resolution in general meeting approving the Placing.
The Company, through its indirect wholly-owned subsidiary Honest Opportunity, was beneficially interested in 72,858,680 SAC Shares, representing approximately 9.99 per cent. of the issued

share capital of SAC under its securities trading portfolio as at the date of this announcement. Following completion of the Placing, the Company will become beneficially interested in an
aggregate of approximately 26.99 per cent. of the issued share capital of SAC, '

Foilowing completion of the Placing, the Group will hold the Placed Shares as strategic long term investment and will be classified in the accounts as “Available for Sale Financial Assets” as
defined under the Hong Kong Accounting Standards HKAS 39 issued by Hong Kong Institute of Certified Public Accountants. - -

The Acquisilion constitutes a dislcoseable transaction for the Company, on the basis that the calculations of the assets and consideration ratios are both within the range of 5 per cent. and 25 per
cent,

The Company will degpatch a circular which contains, amongst other things, details of the terms of the Acquisition to the sharcholders of the Company as soen as practicable.

The Acquisition is conditional and may or may not proceed. Accordingly, shareholders and prospective investors are reminded to exercise extreme caution when tradlng in the shares of
the Company and in SAC Shares. : .

INTRODUCTION o . , Completion

The Directors are advised that on 8th May, 2007, a placing agreement was executed, pursuant to  Subject to fulfilment of the conditions set out in the Agreement, completion of the Acquisition
which Tian An China Hotel and Qasis Star have agreed to place, through SHKIS, the Placing  wiil take place within six weeks from the date of the Agreement.

Shares (being 399,485,640 SAC Shares) to independent investors at a price of HK$0.70 per  [NFORMATION ABOUT THE COMPANY, HONEST OPPORTUNITY AND TASKWELL
Placing Share. The Placing Shares amount to all the SAC Shares in which Tian An China Hotel .

and Oasis Star, as well as Tian An, are beneficially interested as at the date of this announcement . . . e o .
and represent approximately 54.77 per cent. of the issued share capital of SAC as at the date of The Company is a company incorporated in Bermuda with limited liability. Its shares are listed on
this announcement. the Main Board of the Stock Exchange. -

On 9th May, 2007, Taskwell (an indirect wholly-owned subsidiary of the Conipany) and SHKIS, ~ The principal business activity of the Company is investment holding and through its subsidiaries
as placing agent for Tian An China Hotel and Oasis Star, entered into the Agreement, pursuant to  ©RBAages In the distribution of telecommunications and information technology products, securilies
which Taskwell has conditionally agreed to acquire, and SHKIS has conditionally agreed to place m_.sn__sm and investments, provision of financial services, property investment and strategic
as placing agent, the Placed Shares (being 124,000,000 SAC Shares, representing approximately investment.
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The Company ) :




INTRODUCTION )

The Directors are advised that on 8th May, 2007, a placing agreement was executed, pursuant to
which Tian An China Hotel and Qasis Star have agreed to place, through SHKIS, the Placing
Shares (being 399,485,640 SAC Shares) to independent investors at a price of HK$0.70 per
Placing Share. The Placing Shares amount to all the SAC Shares in which Tian An China Hotel
and Oasis Star, as well as Tian An, are beneficially interested as at the date of this announcement
and represent approximately 54.77 per cent. of the issued share capital of SAC as at the date of
this announcement.

On 9th May, 2007, Taskwell (an indirect wholly-owned subsidiary of the Comipany) and SHKIS,
as placing agent for Tian An China Hotel and Oasis Star, entered into the Agreement, pursuant to
which Taskwell has conditionally agreed to acquire, and SHKIS has conditionally agreed to place
as placing agent, the Placed Shares (being 124,000,000 SAC Shares, representing approximately
17.00 per cent. of the issued share capital of SAC as at the date of this announcement and
approximately 31.04 per cent. of the Placing Shares), for an aggregate consideration of
HK$87,762,812 (being HK$0.70 per Placed Share, with 1 per cent. brokerage, 0.1 -per cent. stamp
duty, 0.004 per cent. Securities and Futures Commission transaction levy, 0.005 per cent. Stock
Exchange trading fee and 0.002 per cent. CCASS sctilement fee).

Completion of the Placing (and hence the Acquisition) is conditional upon the shareholders of
Tian An passing a resolution in general meeting approving the Placing.

The Company, through its indirect wholly-owned subsidiary Honest Opportunity, was beneficialiy
interested in 72,858,680 SAC Shares, representing approximately $.99 per cent. of the issued
share capital of SAC under its securities trading portfolio as at the date of this announcement.
Following completion of the Placing, the Company will become beneficially interested in an
aggregate of approximately 26.99 per cent. of the issued share capital of SAC.

THE AGREEMENT
Pate

9th May, 2007.

Parties

(1) Taskwell as placee,
(2) SHKIS as placing agent for Tian An China Hotel and Oasis Star.

To the best of the Directors’ knowledge, Tian An, Tian An China Hotel, Oasis Star and SHKIS
and their respective ultimate owners are independent third parties not connected with the Company,
any of its subsidiaries or any of their respective associates, or any of the connected persons of the
Company, any of its ..E_um::m:nm or any of their respective associates (as defined in the Listing
Rules).

The Placed Shares ,
The Placed Shares represent approximately 17:00 per cent. of the issued share capital of SAC as
at the date of this announcement and approximately 31.04 per cent. of the Placing Shares. The
Placed Shares will be acquired free from any encumbrance and together with all rights and
benefits attaching or accruing to it on or after the date of the Completion.

Consideration

The consideration for the Acquisition is HK$87,762,812 (being HK$0.70 per Placed Share, with 1
per cent. brokerage, 0.1 per cent. stamp doty, 0.004 per cent. Securities and Futures Commission
transaction levy, 0.005 per cent. Stock Exchange trading fee and 0.002 per cent. CCAS3S settlement
fee}). The cunsideration wiil be sellied in cush and payabie on completion. The consideration was
arrived at after arm’s length negotiations between Taskwell and SHKIS.

Payment of the consideration for the Acquisition will be funded by ::n:E_ resources of the
Company or borrowings, or a combination of both.

Conditions .

Completion of the Placing (and hence the Acquisition) is conditional upon the shareholders of
Tian An passing a resolution in general mecting approving the Placing.

The Acquisition is conditional and may or may not proceed. Accordingly, shareholders and
prospective investors are reminded to exercise extreme caution when trading in the shares of
the Company and in SAC Shares.

Completion

Subject to fulfilment of the conditions set out in the Agreement, completion of the Acquisition
will take place within six weeks from the date of the Agreement,

INFORMATION ABOUT THE COMPANY, HONEST OPPORTUNITY AND TASKWELL
The Company

The Company is a company incorporated in Bermuda with limited liability. Its shares are listed on
the Main Board of the Stock Exchange. ;

The principal business activity of the Company is investment holding and through its subsidiaries
engages in the distribution of telecommunications and information technology products, securities
trading and investments, provision of financial services, property investment and strategic
investment.

Honest Opportunity -

Honest Opportunity is a company incorporated in British Virgin Islands with limited liability. The
principal business activity of Honest Opportunity is securities trading and investment. Honest
Opportunily is an indirect wholly-owned subsidiary of the Company.

Taskwell

Taskwell is a company wuno_donw:.h in British Virgin Islands with limited liability. The principal
business activity of Taskwell is investment holding. Taskwell is an indirect wholly-owned subsidiary
of the Company.

INFORMATION ABOUT TIAN AN, TIAN AN CHINA HOTEL AND QASIS STAR

Tian An is a company incorporated in Hong Kong with limited liability. Its shares are listed on
the Main Board of the Stock Exchange.

The principal business of Tian An is investment holding. It is engaged principally in the
development of high-end apartments, villas, office buildings and commetcial properties, property
investment, property management and hotel operation, as well as En manufacturing and sales of
construction materials in China.

Tian An China Hotel and Oasis Star are both wholly-owned subsidiaries of Tian An.
INFORMATION ABOUT SHKIS

SHKIS is a corporation licensed under the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong) to engaged in Type 1 (dealing in securities) and Type 4 (advising and
securities) regulated activities.

INFORMATION ABOUT SAC

SAC is a company incorporated in Bermuda with limited liability. Its shares are listed on both the
Main Board of the Stock Exchange and Singapore Exchange Securities Trading Limited.

The principal business of SAC is invesiment holding. It is engaged principally in the manufacturing
and distribution of clinker, cement and slag powder for its continuing operations.

REASONS FOR AND BENEFITS OF THE ACQUISITION

It is the intention of the Company to continuonsly search for strategic investment opportunity.
Following completion of the Placing, the Group will hold the Placed Shares as strategic long term
investment and will be classified in the accounts as *Available for Sale Financial Assets” a

defined under the Hong Kong Accounting Standards HKAS 39 issued by Hong Kong Institute of
Certified Public Accountants. At each balance shest date subsequent to initial recognition,
“Available for Sale Finsncial Assets™ are measured ai fair value. Changes in fair value are
recognised in equity, until the financial asset is disposed of or is determined to be impaired, at
which time, the cumulative gain or loss previously recognised in equity is removed from equity
and recognised in profit or loss. Any impairment losses on “Available of Sale Financial Assets™
are recognised in profit or loss. Impairment losses on available for sale equity investments will
not be reversed in profit or loss in subsequent periods.

Given that the placing price of HK$0.70 per SAC Share under the Placing represents a discount of

approximately 62.57 per cent. to the closing price of HK$1.87 per SAC Share as quoted on the
Stock Exchange on the last trading day of SAC Shares immediately before the date of this

‘announcement, the Directors consider that the Acquisition represents a good opportunity for the

Company lo secure its sirategic shareholding in SAC.




3ist December, 2006-are as follows:

of SAC, the Directors believe that the terms of the Acquisition are fair and rcasonable and
are in the interests of-the Company and the sharebulders of the Company laken asa whnle '
SUMMARY OF FINANCIAL RESULTS OFSAC = - :

E

A snmmary of the audited results of SAC for the two years ended 31:t December 2005 nnd

.Ye_ar_e_l;ded 3‘_15‘1 December,

A T 2006 2005
: - “. HES'000 - HKE'000 -
Turnaver T . e, 384,931 T 345300
Profit (loss) before tax e oo 1‘7 744 - _,(25,058).
Profit (loss) for the yéar o o o T4 - (32 540)
Profit (logs) attributable to the equlty boldere of SAC L. ': agr. . ‘. ".(35,233).".

The audited net asset value of SAC is at 3lat December 2006" was nppronmntely
HK$300,647,000. s L ’

LISTING RULES IMPLICATIONS W e

‘The Acquisition constitutes.a dlscloseable transaction for lhe Company, on the burs Lhat the

cnlculations of the assets and consxder:non ratics are both wnd:un the unge ofj per cent and

'25|)ercem . v o . .

The Company will de:pa:ch . cm:nhr wlnch contains; lmungn alher rhmp.'dmnh of the .
terms of the Acqmsmon to: the shmholdeu of the Company as eoon as pmcncahle :

DIRECTORS

As at the dale of this announcemenl lhe Direct rs are

Executive Direclors B
Ms. Chong Sok Un (Chalrmln) Dato’ Wong Peng Choug and Mr Kong Muk Ym

Independent non-executive Drrecmrs

"Mr. Lo Wai On, Mr. Lau Siu K.l Kevm and Mr Zhang Jian -, LT ’ €,

DEFINITIONS - oo e

“Acquisition™ . the condltlonul acqu:s:uon of the Placed Shares by Tl.skwell for an

: aggregate consideration of HK$87,762,812 |

“Agreement” . . the-agreement; as evudenced by a pIaclng letrer dated Sth- Mny, 2007,
. entered into between the Taskwell and SHKIS, wuh relpect to the

- ) Acquisition | - T e, .

--;ssocmes" ' having the meaning ascnbed ta n under r.he meg Rules e

“Company” ] «,COL Capua! Lumted a company mcorporated in Bermuda with -

limited lizbility, with- its shdrés listed on the Main Bonrd of the
: . Stock Exchange (Stock Code; 383) . .

“connected person” kaving the: melmng ascribed-to it under the Listing Ru]el '
“Directors™ E dlrec:ors of (hc Company

“Group" . - the Company “arid’ its sulmd:arles Ul
“HK$" . . o Hung Kong dollars, the lawful cum:ucy of Hong Kong

“Hoaest Opponunily" Honcr.t Opponumty Limitéd, a company mcorpornu:d in Bnush Virgin
: " Islands with luruted hablhty and an mdlrect whol]y -owned’ submdlnry .

o . ) of the Cor iy
‘-‘Ho'n’g Kang"- * . Hong Kong Specml Ad:mmstranve Reg:on of lhe People 8 Republlc :
: : . Y China % ~ -
" “Listing Rules” | Ru]es Govemmg the' Llsung of Secu.nuen on The Stock Exchange of
Hung Kong Lm:uted
“Oasis Star” . Oasis Star: erned a compauy 1ncorporeted in the British Vlrgm
. . Islands with limited hablhty. and an mdu‘ect whol]y-owned sub'.udury
) B ) of Tian An I . .
“Placed Shares™ . 124 000 000 SAC Shares placed lo Tnskwell represen_tmg

apprommate]y 17.00. per cent, of the issued share: “capital-of. SAC as
~ at the date of this sonouncement zmd a.pproxrmatcly 31 04 per cent.
' _of the placmg shares L
“Placing” the condmonul placing of the Placmg Shares .
“Placing Shares" = "' the 399 485 640 SAC Sharr.a to be placcd by SHIKIS under the’ Plu:mg

“SAC" ' . ’ Shenghm Allied Cement Lumted a compmy mcorporated in Bérmuda
with limited llub:l:ty. with its sharés listed on the Mam Board of the’
Stock. Exchange {Stock Code l060) -

“SAC Shares” . ordmary shares of nommal value of HKSO 25 each in the 1ssued
. share ‘capital of SAC .

“SHKIS" Sun Hung Kai [nvcstment Ser\nces leued a corporation | llcenscd
’ under the Securities and Futures Ordinanée (Chapler 571 of the Laws
of Hong Kong) to enguged in Type'l (deahng n secunues) and Type .
4 (advrsmg and secunues) rcgulated acll\'mes :

“Stock Exchange” The Stock Exchnnge of Hong Kong Limited- .
“Taskwell” ' Taskwell Limited, a company mcorporuted in British Virgin Islands

with limited liability'and an 1nd1rect wholly-owned subsidiary of the
~ Company . .
“Tian An” Tian An China Investments Company Limited, a cohapany

incorporated in Hong Kong with limited liability, . with its shares
listed on the Main Boa.rd of the Stock Exchnnge (Stock Code 28)

“Tian- An China Hotel” Tian An China Hotel and Property Investments Company Llrmted 8
company incorperated in Hong Kong with limited !wb.luy and a
direct wholly-owned subsidiary of Tian An -

.-

On behalf of the Board
COL Capital Limited
.-Chong Sek Up
Chairman

Hong Kong, t4 May, 2007




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or the action to be taken, you should
consult your stockbroker or other registered dealer in securities, bank manager. solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in COL Capital Limited, you should at once hand
this circular to the purchaser or transferee or to the bank, stockbroker or other agent through
whom the sale or trunsfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no respensibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular,

COL Capital Limited
{incorporated in Bermuda with limited liabiliry)

(Stock Code: 383)
(website: htp:/fwww.colcapital.gom k). ..., =3

DISCLOSEABLE TRANSACTION

5 February 2007
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DEFINITIONS

In this circular, the following expressions have the meanings correspondingly ascribed

below unless the context otherwise requires.

“Company"

“Directors”™

“Extended Loan Facility”

“Extra Earn”

|
“Board”
|
|
|

[}

“Extra Earn Mortgaged Shares’
“Group”

“HK$"”

“Hong Kong”

“Join Capital”
“Latest Practicable Date”

“Listing Rules”

the board of Directors

COL Capital Limited, a company incorporated in Bermuda
with limited liability, with its shares listed on the Main
Board of the Stock Exchange

the directors of the Company

the Loan Facility provided by Join Capital to Extra Earn be
extended from US$10,000,000 (equivalent to approximately
HK$78,000,000) to US$15,000,000 (equivalent to
approximately HK$117,000,000) subject to the terms and

conditions of the Supplemental Loan Agreement

Extra Earn Holdings Limited, a company incorporated in
the British Virgin Islands with limited liability

all the issued shares of Extra Earn

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong
Hong Kong Special Administrative Region of the PRC
Join Capital Limited, a company incorporated in Hong Kong
with limited liability and is an indirect wholly-owned
subsidiary of the Company

| February 2007, being the latest practicable date prior to
the printing of this circular for the purpose of ascertaining

certain information contained in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange




DEFINITIONS

“Loan Agreement”

“Louan Facility”

“Money Lenders Ordinance™

“PRC™

“SFO”

“Shareholders”

“Share Mortgage”

“Stock Exchange”

“Supplemental L.oan Agreement™

the loan agreement dated 27 November 2006 entered into
between Join Capital as lender, Extra Earn as borrower and
Lin Xu Ming and Ding Ming Shan, being the ultimate
beneficial owners of the entire issued share capital of Extra

Earn as guarantor

the loan facility up to US$10.000.000 (equivalent to
approximately HK$78,000.000) provided by Join Capital
10 Extra Earn subject to the terms and conditions of the

Loan Agreement

the Money Lenders Ordinance (Chapter 163 under the Laws
of Hong Kong)

the People's Republic of China

Securities and Futures Ordinance (Chapter 571 under the
Laws of Hong Kong)

the shareholders of the Company

the share mortgage dated 27 November 2006 entered into
between the shareholders of Extra Earn as mortgagors, and
Join Capital as mortgagee, pursuant 1o which the
shareholders of Extra Earn shall create a first fixed mortgage
in favour of Join Capital over the Extra Earn Mortgaged
Shares as a continuing security for the due and punctual
payment of the loan and interest and the due and punctual
performance of all the obligations of Extra Earn contained

in the Loan Agreement

The Stock Exchange of Hong Kong Limited

the supplemental loan agreement dated 16 January 2007
entered into between Join Capital as lender, Extra Earn as
borrower and Lin Xu Ming and Ding Ming Shan. being the
ultimate beneficial owners of the entire issued share capital

of Extra Earn as guarantor




DEFINITIONS

“US$”

u%”

United States dollars, the lawful currency of the United
States of America

per cent




LETTER FROM THE BOARD

Executive Directors:

Ms. Chong Sok Un (Chairman)
Dato® Wong Peng Chong

Mr. Kong Muk Yin

Independent Non-Executive Directors:

Mr. Lo Wai On
Mr. Lau Siu Ki, Kevin
Mr. Zhang Jian

To the Shareholders

Dear Sir or Madam,

COL Capital Limited

{Incorporated in Bermuda with limited liability)
{Stock Code: 383)

(website: hitp:/www.colcapital.com. hk)

Registered Office:
Canon’s Court

22 Victoria Street
Hamilton HM 12

Bermuda

Heuad Office and Principal
Place of Business in Hong Kong:
47th Fioor
China Online Centre
333 Lockhart Road
Wan Chai
Hong Kong

5 February 2007

DISCLOSEABLE TRANSACTION

1. INTRODUCTION

Reference is made to the announcement published by the Company on 28 November 2006
and the circular subsequently issued by the Company on 19 December 2006 whereby Join Capital
entered into the Loan Agreement with Extra Earn, Lin Xu Ming and Ding Ming Shan, pursuant to
which Join Capital agreed to make available to Extra Earn the Loan Facility up to US510,000,000
(equivalent to upproximately HK$78,000.000) for the working capital of Extra Earn in relation to
the “Lian Yun Gang Korean Industrial City Land Development Project’™ (¥ Bl 1" 3 hif 5= 1 ) ¥ TR
B} in Lian Yun Gang, Jiang Su in PRC and Lin Xu Ming and Ding Ming Shan agreed to guarantee
and indemnify Join Capital against all of Extra Earn’s liability for repayment of the loan and
interest under the Loan Agreement and Share Mortgage. The Loan Facility was secured by a Share
Mortgage executed by shareholders of Extra Earn in favour of Join Capital in respect of the Extra

Earn Mortgaged Shares.




LETTER FROM THE BOARD

The Company announced on 19 January 2007 that, Join Capital entered into the Supplemental
Loan Agreement, pursuant to which Join Capital agreed to extend the Loan Facility available to
Extra Earn under the Loan Agreement from US$10,000,000 (equivalent to approximately
HK$78,000,000) to the Extended Loan Facility of US$15,000,000 (equivalent to approximately
HK$117,000,000) with Lin Xu Ming and Ding Ming Shan agreeing to guarantee and indemnify
Join Capital against all of Extra Earn’s liability for repayment of the loan and interest under the
Loan Agreement, the Supplemental Loan Agreement and the Share Mortgage.

As the applicable ratios under Rule 14.06 of the Listing Rules in respect of the Extended
Loan Facility for the Company exceed 5% but are less than 25%, the transaction under the
Supplemental Loan Agreement constitutes a discloseable transaction for the Company under Chapter
14 of the Listing Rules.

The purpose of this circular is to provide the Shareholders with details of the Supplemental

Loan Agreement and other information in accordance with the requirements of the Listing Rules.
2. THE SUPPLEMENTAL LOAN AGREEMENT

On 16 January 2007, Join Capital, Extra Earn, Lin Xu Ming and Ding Ming Shan entered
into the Supplemental Loan Agreement, pursuant to which Join Capital agreed to extend the Loan
Facility available to Extra Earn under the Loan Agreement from US$10,000,000 (equivalent to
approximately HK$78.000,000) to the Extended Loan Facility of US$15,000,000 (equivalent to
approximately HK$117,000,000} with Lin Xu Ming and Ding Ming Shan agreeing to guarantee
and indemnify Join Capital against all of Extra Earn’s liability for repayment of the loan and
interest under the Loan Agreement, the Supplemental Loan Agreement and the Share Mortgage.

Saved as amended or modified by the Supplemental Loan Agreement, the Loan Agreement
shall remain in full force and effect and are enforceable with its terms and bindiag upon the
relevant contracting parties. The Supplemental Loan Agreement shall be read and construed as a
supplement to, and shall form part of, the Loan Agreement.

3. REASONS FOR AND BENEFIT OF THE TRANSACTION

Join Capital is a licensed money lender. The provision of the Extended Loan Facility is a
transaction carried out as part of the ordinary and usual course of business activities of Join

Capital. The Extended Loan Facility will provide interest income to Join Capital.

The Directors consider that the Loan Agreement, the Supplemental Loan Agreement and the
Share Mortgage are being entered into on normal commercial terms and are fair and reasonable as

far as the Shareholders as a whole are concerned.
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The Directors also confirm that, to the best of their knowledge. information and belief
having made all reasonable enquiry, Extra Earn and its ultimate beneficial owners, Lin Xu Ming
and Ding Ming Shan are independent third parties not connected with any of the Directors, chief
executives or substantial shareholders of the Company or any of its subsidiaries or their respective

associates, as defined in the Listing Rules.

4. FINANCIAL EFFECT OF THE TRANSACTION

The Directors consider the transaction under the Supplemental Loan Agreement represents
an opportunity to generate profit resulting from interest repayment under the Extended Loan

Facility and that this will increase the revenue, earnings and net asset value of the Group.

Further, the Directors are of the view that the granting of the Extended Loan Facility will

not have a material effect on the assets and liabilities of the Group.
5. LISTING RULES IMPLICATIONS

As the applicable percentage ratios under Rule 14.06 of the Listing Rules in respect of the
Extended Loan Facility for the Company exceed 5% but are less than 25%. the transaction under
the Supplemental Loan Agreement constitutes a discloseable transaction for the Company under

Chapter 14 of the Listing Rules,
6. INFORMATION OF THE COMPANY
The Company

The principal business activity of the Company is investment holding and through its
subsidiaries engages in the distribution of telecommunications and information technology
products, securities trading and investments, provision of financial services, property

investment and strategic investment.
Join Capital

Join Capital is principally engaged in the money lending business and holds a money

lenders licence under the Money Lenders Ordinance.
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7. INFORMATION OF THE BORROWER
Extra Earn

The principal business activity of Extra Earn is investment holding. The principal
activity of Extra Earn’s subsidiary is property investment and development.

8. GENERAL

Your attention is drawn to the general information of the Company set out in the appendix
to this circular.

Yours faithfully,
On behalf of the Board
COL Capital Limited

Chong Sok Un

Chairman




APPENDIX GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular and confirm,
having made all reasonable enquiries, that to the best of their knowledge and belief. opinions
expressed in this circular have been arrived at after due and careful consideration and there are no

other facts the omission of which would make any statement in this circular misleading.
2. DISCLOSURE OF INTERESTS
(a) Directors’ interests

Save as disclosed below, as at the Latest Practicable Date, none of the Directors and
chief executive of the Company had any interest or short position in the shares, underlying
shares or debentures of the Company or any of its associated corporations (within the
meaning of Part XV of the SFO), which (i) were required to be notified to the Company and
the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including the
interests and short positions, if any, which they were taken or deemed to have under such
provisions of the SFO); (i) were required, pursuant to Section 352 of the SFO, to be entered
in the register referred to in such provisions of the SFO; or (iii) were required, pursuant to
the Model Code for Securities Transactions by Directors of Listed Issuers as set out in

Appendix 10 of the Listing Rules to be notified to the Company and the Stock Exchange:

Percentage

Personal Corporate Other over all

Name of Director interests interests interests Total issued Shares
Ms. Chong Sok Un - 106,512,400 - 106,512,400 37.65%

(Note 1)

Notes:

(1) As at the Latest Practicable Date, Vigor Online Offshore Limited ("Vigor Online™), a wholly-
owned subsidiary of China Spirit Limited ("China Spirit™) and Bilistyle Investments Limited
("Bilistyle™ held 105.248,000 and 1,264,400 ordinary shares of the Company respectively. Ms.
Chong maintains 100% bencficial interests in both China Spirit and Bilistyle. Accurdingly, Ms.

Chong is deemed 1o have corporate interests in 106,512,400 ordinary shares of the Company.

(2} The interests stated above represented long position.
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(b) Substantial Shareholders’ interests

Save as disclosed below, the Directors and the chief executive of the Company were

not aware that there was any person who, as at the Latest Practicable Date, had an interest

or short position in the shares, underlying shares or debentures of the Company or any of its

associated corporations (within the meaning of Part XV of the SFO) which would fall to be

disclosed under provisions of Division 2 and 3 of Part XV of the SFO, or who, as at the

Latest Practicable Date, was directly and indirectly interested in ten per cent. or more of the

nominal value of any class of share capital carrying rights to vote in all circumstances at

general meetings of the Group.

Name Capacity

Number of
Shares held

Percentage
over all
issued Shares

Ms. Chong Sok Un Held by controlled corporation 106,512,400 37.65%
{Note I & 2)

China Spirit Limited  Held by controlled corporation 105,248,000 37.21%
{Note 2)

Vigor Online Beneficial owner 105,248,000 37.21%

Note:

1. As at the Latest Practicable Date, Bilistyle held 1,264,400 ordinary shares of the Company and
Ms. Chong maintains 100% beneficial interest in Bilistyle. Accordingly, Ms. Chong is deemed to
be interested in 1,264,400 ordinary shares of the Company under the SFQ.

2, As at the Latest Practicable Date, Vigor Online is a wholly-owned subsidiary of China Spirit in
which Ms. Chong maintains 100% beneficial interest. Accordingly, China Spirit and Ms. Chong
are deemed to be interested in 105,248,000 ordinary shares of the Company under the SFQ,

3. All interesis stated above represented long positions.

3. SERVICE CONTRACTS OF THE DIRECTORS

As at the Latest Practicable Date, none of the Directors had any existing or proposed service

contract with any member of the Group which does not expire or is not terminable by such

member of the Group within one year without payment of compensation (other than statutory

compensation).
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4. DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at the Latest Practicable Date, none of the Directors and their respective associates were

considered to have interests in businesses apart from the Group’s businesses which compete, or are

likely to compete, either directly or indirectly, with the businesses of the Group pursuant to Rule
8.10 of the Listing Rules.

5. LITIGATION

(a)

{b)

In November 1998, a writ was issued against the Company’s subsidiaries, Hongkong
Digital Television Limited (“Digital TV™, formerly Star Interactive Television Limited)
and Star Telecom Services Limited (“STSL™, formerly Hong Kong Star Internet
Limited) by nCube Corporation (“nCube”), claiming the sum of approximately
US$1.980.000 (equivalent to approximately HK$15,305,000) plus interest in relation
to the alleged purchase of two MediaCube 3000 systems by Digital TV from nCube.
The claim of nCube against STSL was on the basis of a chop of STSL on the contract
between Digital TV and nCube. STSL had taken legal advice and had been advised
that it was very unlikely that STSL would be held liable to the claim of nCube.
Digital TV was also opposing the claim of nCube and had taken legal advice.

As advised by its lawyers, Digital TV had reasonable grounds in defending the claim
and, accordingly, had not made any provision in the financial statements in connection
with the claim. Digital TV filed a defence in this section on 14 December 1998 and
nCube had failed to take further action since that date. There was no progress during
the year in respect of the litigation.

Stellar One Corporation (“Stellar One”) served a statutory demand under Section 178
of the Companies Ordinance for the sum of approximately US$1,152,000 (equivalent
to approximately HK$8.983,000) upon Digital TV in November 1998. Stellar One
filed a winding up petition against Digital TV in December 1998 which was vigorously
opposed by Digital TV, Digital TV applied for an order for security for the costs
against Stellar One. On 4 May 1999, the Court ordered Stellar One to pay HK$200,000
to the court as security for the costs of Digital TV on or before 7 May 1999. Stellar

One failed to pay that amount to the court.

The petition was dismissed in November 1999 and Stellar One was to pay Digital TV
its cost of the petition, which amounted 1o HK$254,000. Stellar One had indicated
that it would proceed to arbitration in Honolulu to recover the alleged amount.

~10-
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Digital TV took legal advice and was advised that the arbitration proceedings had not
commenced as of the date of this document. As advised by its lawyers, Digital TV
had reasonable grounds in defending the claims and, accordingly, had not made any

provision in the financial statements in connection with the claims.

Save and except for the matters specified above, neither the Company nor any of its

subsidiaries is engaged in any litigation or claims of material importance and. so far as the

Directors are aware, no litigation or claims of material importance are pending or threatened by or

against any companies of the Group.

6. GENERAL

(a)

(b)

{c)

(d)

(e)

()

(g)

The registered office of the Company is Canon’s Court, 22 Victoria Street, Hamilton
HM 12, Bermuda.

The head office and principal place of business in Hong Kong of the Company is 47th
Floor, China Online Centre, 333 Lockhart Road, Wan Chai. Hong Kong.

The secretary of the Company is Ms. Fung Ching Man, Ada, an associate member of
the Institute of Chartered Secretaries and Administrators.

The qualified accountant of the Company is Mr. Kong Muk Yin. He graduated from
City University of Hong Kong with a bachelor’s degree in business studies. He is a
fellow member of the Association of Chartered Certified Accountants and a member
of the Hong Kong Institute of Certified Public Accountants.

The principal share registrar and transfer office is Butterfield Fund Services (Bermuda)
Limited, Rosebank Centre, 11 Bermudiana Road, Pembroke HM 08, Bermuda.

The Hong Kong branch share registrar of the Company is Tengis Limited, 26/F.,
Tesbury Centre, 28 Queen’s Road East, Wan Chai, Hong Kong.

This circular is prepared in both English and Chinese. In the event of inconsistency,
the English text shall prevail.

—-11 -
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or the action to be taken, you should
consult your stockbroker or other registered dealer in securities. bank manager, solicitor. professional
accountant or other professional adviser.

If you have sold or transferred all your shares in COL Capital Limited. you should at once hand
this circular to the purchaser or transferee or to the bank, stockbroker or other agent through
whom the sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

COL Capital Limited

{Incorporated in Bermuda with limited tiability)
(Stock Code: 383)

(website: hutp:/iwww.coleapital.com.hk)

DISCLOSEABLE TRANSACTION

19 December 2006
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DEFINITIONS

In this circular. the following expressions have the meanings correspondingly ascribed

below unless the context otherwise requires:

“Board™

“Company”

“Directors”

“Extra Earn™

“Extra Earn Morigaged Shares”

“Group”

“HKS”

“Hong Kong”

*Join Cuapital”

“Latest Practicable Date”

“Listing Rules”

“Loan Agreement”

“Loan Facility™

the board of Directors

COL Capital Limited, a company incorporated in Bermuda
with limited lability, with its shares listed on the Main
Board of the Stock Exchange

the directors of the Company

Extra Earn Holdings Limited, a company incorporated in
the British Virgin Islands with limited liability

all the issued shares of Extra Earn

the Company und its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Special Administrative Region of the PRC

Join Capital Limited, a company incorporated in Hong Kong
with limited liability and is an indirect wholly-owned

subsidiary of the Company

14 December 2006, being the latest practicable date prior
to the printing of this circular for the purpose of ascertuining

certain information contained in this circular

the Rules Governing the Listing of Securities on the Stock

Exchange

the loan agreement dated 27 November 2006 entered into
between Join Capital as lender, Extra Earn as borrower and
the ultimate beneficial owners of the entire issued share

capital of Extra Earn as guarantor

the loan facility up to US$10,000,000 (equivalent to
approximately HK$78.000.000) provided by Join Capnal
to Extra Earn subject to the terms and conditions of the

Loan Agreement
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DEFINITIONS

“Money Lenders Ordinance”

13 pRC”

“SFO"

“Shareholders”

“Share Mortgage”

L}

“Stock Exchange’

“Transaction”

uus$n

“%n

the Money [.enders Ordinance (Chapter 163 under the Laws
of Hong Kong)

the People’s Republic of China

Securities and Futures Ordinance (Chapter 571 under the
Laws of Hong Kong)

the shareholders of the Company

the share mortgage 1o be made between the shareholders of
Extra Earn as mortgagors, and Join Capital as mortgagee,
pursuant to which the shareholders of Extra Earn shall create
a first fixed mortgage in favour of Join Capital over the
Extra Earn Mortgaged Shares as a continuing security for
the due and punctual payment of the loan and interest and
the due and punctual performance of all the obligations of
Extra Earn contained in the Loan Agreement

The Stock Exchange of Hong Kong Limited

the granting of the Loan Facility under the Loan Agreement

United States dollars, the lawful currency of the United

States of America

per cent




LETTER FROM THE BOARD

COL Capital Limited
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(website: htip:iwww.colcapital.com hk)

Executive Direciors:

Ms. Chong Sok Un (Chairman)
Dato” Wong Peng Chong

Mr. Kong Muk Yin

Independent Non-Executive Directors:

Mr. Lo Wai On
Mr. Lau Siu Ki, Kevin
Mr. Zhang Jian

Registered Office:
Canon’s Court

22 Victoria Street
Hamilion HM 12

Bermuda

Head Office and Principal
Place of Business in Hong Kong:
47th Floor

China Online Centre
333 Lockhard Road
Wan Chai

Hong Kong

19 December 2006
To the Shareholders
Dear Sir or Madam,
DISCLOSEABLE TRANSACTION

1. INTRODUCTION

On 28 November 2006, the Company made an announcement that Join Capital, an indirect
wholly-owned subsidiary of the Company has on 27 November 2006 entered into the Loan
Agreement with Extra Earn in respect of a discloseable transaction regarding the granting of the
Loan Facility to Extra Earn,

As the applicable percentage ratios under Rule 14.06 of the Listing Rules in respect of the
Loan Facility for the Compuny exceed 5% but are less than 25%. the Transaction conslitutes a

discloseable transaction for the Company under Chapter 14 of the Listing Rules.

The purpose of this circular is to provide the Shareholders with details of the Transaction

and other information in accordance with the requirements of the Listing Rules.
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2. GENERAL INFORMATION OF THE TRANSACTION

On 27 November 2000, Join Capital, an indirect wholly-owned subsidiary of the Company,
entered into the Loan Agreement with Extra Earn, pursuant to which Join Capital agreed to make
available to Extra Earn the Loan Facility up to US$10,000,000 (equivalent to approximately
HK$78,000,000) for the working capital of Extra Earn in relation to the “Lian Yun Gang Korean
Industrial City Land Development Project” (% B T 3£ 4 + Hu B 38 T El ) in Lian Yun Gang, Jiang
Su in PRC, with Lin Xu Ming and Ding Ming Shan, being the ultimate beneficial owners of the
entire issued share capital of Extra Earn agreeing to guarantee and indemnify Join Capital against
all of Extra Earn’s liability for repayment of the loan and interest under the Loan Agreement and
the Share Mortgage. The Loan Facility was secured by a Share Mortgage executed by shareholders
of Extra Earn in favour of Join Capital in respect of the Extra Earn Mortgaged Shares,

3. PRINCIPAL TERMS OF THE LOAN AGREEMENT AND THE SHARE MORTGAGE
The Loan Agreement
The principal terms of the Loan Agreement are as follows:
Date: 27 November 2006
Parties: Lender Join Capital
Borrower  Extra Earn
Guaramtor Lin Xu Ming and Ding Ming Shan
Loan Facility: a loan facility up to US$10,000,000 (equivalent to approximately

HK$78.000,000) subject to and in accordance with the terms and

conditions of the Loan Agreement

Purpose of the for working capital of Extra Earn in relation to the “LianYunGang
Loan Facility: Korean Industrial City Land Development Project” ( §i B 1T i %

A #bE3 % IH B) in Lian Yun Gang, Jiang Su in PRC

Terms of the the Loan Facility is available to Extra Earn for a term of 12
Loan Facility: months from the date of the first drawdown. The loan together
with interest under the Loan Agreement is to be repaid on the day

falling 12 months from the date of the first drawdown and the

Loan Facility may be extended upon the request of Extra Earn.

Extra Earn shall pay interest on the loan at the rate of 10% per

annum, which rate was arrived at after arm’s length negotiation

between Join Capital and Extra Earn, and reflects the normal

commercial rate. Interest on the loan shall accrue from day to day
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and be calculated on the outstunding loan amount on the basis of
4 vear ol 360 days and the actual number of days elupsed. All of
Extra Earn's liability for repayment of the loan together with
interest under the Loan Agreement and the Share Mortgage is
guaranteed and indemnified by Lin Xu Ming und Ding Ming Shan.
being the ultimate benefictal owners of the entire issued share

cupital of Extra Earn

The Share Mortgage

As a condition precedent to Join Capital agreeing to grant the Loan Facility pursuant
to the terms of the Loan Agreement, shareholders of Extra Earn shall execute a share

mortgage in favour of Join Capital in respect of the Extra Earn Mortgaged Shares.

Pursuant to the terms of the Share Mortgage, shareholders of Extra Earn as the
registered und beneficial owners of the Extra Earn Mortgaged Shares mortgage. charge and
assign by way of first fixed mortgage the Extra Earn Mortgaged Shares to Join Cupital as a
continuing security for the due and punctual payment of the loan and interest and the due
and punctual performance of all the obligations of Extra Earn contained in the Loan

Agreement.
4. REASONS FOR AND BENEFIT OF THE TRANSACTION

Join Capital is a licensed money lender. The provision of the Loan Facility is a transaction
carried out as part of the ordinary and usual course of business activities of Join Capital. The Loan

Facility will provide interest income to Join Capital.

The Directors consider that the Loan Agreement and the Share Mortgage are being entered
into on normal commercial terms and are fair and reasonable as far us the Shareholders as a whole

are concerned.

The Directors also confirm that, to the best of their knowledge, information and belief
having made all reasonable enquiry. Extra Earn and its ultimate beneficial owners are independent
third parties not connected with any of the Directors. chief executives or substantial shareholders
of the Company or any of its subsidiaries or their respective associates. as defined in the Listing

Rules.
5. FINANCIAL EFFECT OF THE TRANSACTION
The Directors consider the Transaction represents an opportunity to generate profit resulting

from interest repayment under the Loan Facility and that this will increase the revenue, earnings

and net asset value of the Group.
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Further, the Directors are of the view that the granting of the Loan Facility will not have a
material effect on the assets and liabilities of the Group.

6. LISTING RULES IMPLICATIONS

As the applicable percentage ratics under Rule 14.06 of the Listing Rules in respect of the
Loan Facility for the Company exceed 5% but are less than 25%, the Transaction constitutes a
discioseable transaction for the Company under Chapter 14 of the Listing Rules.

7. INFORMATION OF THE COMPANY
The Company

The principal business activity of the Company is investment holding and through its
subsidiaries engages in the distribution of telecommunications and information technologyv
products, securities trading and investments, provision of financial services, property

tnvestment and strategic investment,
Join Capital

Join Capital is principally engaged in the money lending business and holds a money
lenders licence under the Money Lenders Ordinance.

8. INFORMATION OF THE BORROWER
Extra Earn

The principal business activity of Extra Earn is investment holding. The principal
activity of Extra Earn’s subsidiary is property investment and development.

9. GENERAL

Your attention is drawn to the general information of the Company set out in the appendix
to this circular.

Yours faithfully,
On behalf of the Board
COL Capital Limited

Chong Sok Un

Chairman




APPENDIX GENERAL INFORMATION

1.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose

of giving information with regard to the Company. The Directors collectively and individually

accept full responsibility for the accuracy of the information contained in this circular and confirm.

having made all reasonable enquiries. that (o the best of their knowledge and belief, opinions

expressed in this circular have been arrived at after due and careful consideration and there are no

other facts the omission of which would make any statement in this circular misleading.

2.

DISCLOSURE OF INTERESTS

(a) Directors’ interests

Save as disclosed below. as at the Latest Practicable Date, none of the Directors and
chief executive of the Company had any interest or short position in the shares, underlying
shares or debentures of the Company or any of its associated corporaticns (within the
meaning of Part XV of the SFQ), which (i) were required to be notified to the Company and
the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including the
interests and short positions, if any, which they were taken or deemed to have under such
provisions of the SFOQ): (ii) were required, pursuant to Section 352 of the SFO. to be entered
in the register referred to in such provisions of the SFO; or (ii1) were required, pursuant to
the Model Code for Securities Transactions by Directors of Listed Issuers as set out in
Appendix 10 of the Listing Rules to be notified to the Company and the Stock Exchange:

Percentage
Personal Corporate Other - overall
Name of Director interests interests interests Total issued Shares
Ms. Chong Sok Un - 106,512,400 - 106,512,400 37.65%
(Note 1)
Nares:

() As at the Latest Practicable Date, Vigor Online Offshore Limited ("Vigor Online™), a wholly-
owned subsidiary of China Spirit Limited (“China Spirit™) and Bilistyle Investments Limited
("Bilistyle™) held 105,248,000 and 1.264.400 ordinary shares ol the Company respectively. Ms.
Chong maintains 100% beneficial interests in both China Spirit and Bilistyle. Accordingly, Ms.

Chong is deemed to have corporate interests in 106,512,400 ordinary shares of the Company.

(2) The interests stated above represented long position.
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' {(b)  Substantial Shareholders’ interests

Save as disclosed below, the Directors and the chief executive of the Company were

not aware that there was any person who, as at the Latest Practicable Date, had an interest

or short position in the shares, underlying shares or debentures of the Company or any of its

associated corporations (within the meaning of Part XV of the SFO) which would fall to be

disclosed under provisions of Division 2 and 3 of Part XV of the SFO, or who, as at the

Latest Practicable Date, was directly and indirectly interested in ten per cent. or more of the

nominal value of any class of share capital carrying rights to vote in all circumstances at

general meetings of the Group.

Name Capacity

Ms. Chong Sok Un Held by controlled corporation

{Note I & 2)

China Spirit Limited  Held by controlled corporation
{Note 2)

Vigor Oniine Beneficial owner

Note:

Number of
Shares held

106,512,400

103,248,000

105,248,000

Percentage
over all
issued Shares
37.65%

37.21%

37.21%

1. As at the Latest Practicable Date, Bilistyle held 1,264,400 ordinary shares of the Company and

Ms, Chong maintains 100% beneficial interest in Bilistyle. Accordingly, Ms. Chong is deemed to

be interested in 1,264,400 ordinary shares of the Company under the SFO.

2. As at the Latest Practicable Date, Vigor Online is a wholly-owned subsidiary of China Spirit in

which Ms. Chong maintains 100% beneficial interest, Accordingly, China Spirit and Ms. Chong

are deemed to be interested in 105,248,000 ordinary shares of the Company under the SFO.

3. All interests stated above represented long positions.

2. SERVICE CONTRACTS OF THE DIRECTORS

As at the Latest Practicable Date, none of the Directors had any existing or proposed service

contract with any member of the Group which does not expire or is not terminable by such

member of the Group within one year without payment of compensation (other than statutory

compensation).
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3. DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at the Latest Practicable Date, none of the Directors and their respective associates were

considered to have interests in businesses apart from the Group’s businesses which compete, or are

likely to compete, either directly or indirectly, with the businesses of the Group pursuant to Rule
8.10 of the Listing Rules.

4, LITIGATION

(a)

(b)

In November 1998, a writ was issued against the Company’s subsidiaries, Hongkong
Digilal Television Limited (“Digital TV”, formerly Siar Interactive Television Limited)
and Star Telecom Services Limited (“STSL", formerly Hong Kong Star Internet
Limited) by nCube Corporation (“nCube”), claiming the sum of approximately
USS1,980,000 (equivalent to approximately HK$15,305,000) plus interest in relation
to the alleged purchase of two MediaCube 3000 systems by Digital TV from nCube.
The claim of nCube against STSL was on the basis of a chop of STSL on the contract
between Digital TV and nCube. STSL had taken legal advice and had been advised
that it was very unlikely that STSL would be held liable to the claim of nCube.
Digital TV was also opposing the claim of nCube and had taken legal advice.

As advised by its lawyers, Digital TV had reasonable grounds in defending the claim
and, accordingly, had not made any provision in the financial statements in connection
with the claim. Digital TV filed a defence in this section on 14 December 1998 and
nCube had failed to take further action since that date. There was no progress during

the year in respect of the litigation.

Stellar One Corporation {“Stellar One”} served a statutory demand under Section 178
of the Companies Ordinance for the sum of approximately US$1.152.000 (equivalent
to approximately HK$8,983,000) upon Digital TV in November 1998. Stellar One
filed a winding up petition against Digital TV in December 1998 which was vigorously
opposed by Digital TV. Digital TV applied for an order for security for the costs
against Stellar One. On 4 May 1999, the Court ordered Stellar One to pay HK$200,000
to the court as security for the costs of Digital TV on or before 7 May 1999, Stellar
One failed to pay that amount to the court.

The petition was dismissed in November 1999 and Stellar One was to pay Digital TV
its cost of the petition, which amounted to HK$254,000. Stellar One had indicated

that it would proceed to arbitration in Honolulu to recover the alleged amount.
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Digital TV took legal advice and was advised that the arbitration proceedings had not
commenced as of the date of this document. As advised by its lawyers, Digital TV
had reasonable grounds in defending the claims and, accordingly, had not made any

provision in the financial statements in connection with the claims.

Save and except for the matters specified above, neither the Company nor any of its

subsidiaries is engaged in any litigation or claims of material importance and, so far as the

Directors are aware, no litigation or claims of material importance are pending or threatened by or

against any companies of the Group.

5. GENERAL

(a)

(b)

{c)

(d)

(e)

()

(g)

The registered office of the Company is Canon’s Court, 22 Victoria Street, Hamilton
HM 12, Bermuda,

The head office and principal place of business in Hong Kong of the Company is 47th
Floor, China Online Centre, 333 Lockhard Road, Wan Chai, Hong Kong.

The secretary of the Company is Ms. Fung Ching Man, Ada, an associate member of
the Institute of Chartered Secretaries and Administrators.

The qualified accountant of the Company is Mr. Kong Muk Yin. He graduated from
City University of Hong Kong with a bachelor’s degree in business studies. He is a
fellow member of the Association of Chartered Certified Accountants iand a member
of the Hong Kong Institute of Certified Public Accountants.

The principal share registrar and transfer office is Butterfield Fund Services (Bermuda)
Limited, Rosebank Centre. 11 Bermudiana Road, Pembroke HM (8, Bermuda.

The Hong Kong branch share registrar of the Company is Tengis Limited, 26/F.,
Tesbury Centre, 28 Queen’s Road East, Wan Chai, Hong Kong.

This circular is prepared in both English and Chinese. In the event of inconsistency,
the English text shall prevail.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or the action to be taken, you should consult
your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in COL Capital Limited, you should at once hand
this circular to the purchaser or transferee or to the bank, stockbroker or other agent through whom
the sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

COL Capital Limited

(Incorporated in Bermuda with limited liability)

(Stock Code: 383)
fwebsite: http:/fwww.colcapital.com.hk)

DISCLOSEABLE TRANSACTION

CONDITIONAL ACQUISITION OF
17.00 PER CENT. OF THE ISSUED SHARE CAPITAL OF
SHANGHAI ALLIED CEMENT LIMITED

4th June, 2007
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DEFINITIONS

In this circular, the following expressions have the meanings correspondingly ascribed

below unless the context otherwise requires:

“Acquisition”

“Agreement”

“Announcement”
“associates”
“Board”

“B.V.1.”

“Company”

“connected person”
“Directors”
“Group”

“HK$”

“Honest Opportunity”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

the conditional acquisition of the Placed Shares by
Taskwell for an  aggregate consideration of
HK$87,762,812

the agreement, as evidenced by a placing letter dated 9th
May, 2007, entered into between the Taskwell and
SHKIS, with respect to the Acquisition

the announcement of the Company dated |4th May, 2007
having the meaning ascribed to it under the Listing Rules
the board of Directors

British Virgin Islands

COL Capital Limited, a company incorporated in
Bermuda with limited liability, with its shares listed on
the Main Board of the Stock Exchange (Stock Code: 383)
having the meaning ascribed to it under the Listing Rules
the directors of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

Honest Opportunity Limited, a company incorporated in
B.V.1. with limited liability and an indirect wholly-owned

subsidiary of the Company

Hong Kong Special Administrative Region of the
People’s Republic of China

31st May, 2007, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained in this circular

Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited




DEFINITIONS

“Qasis Star”

“Placed Shares”

“Placing”

“Placing Shares”

“SAC”

“SAC Shares”

“SFC”

“SFO”

“Shares”

“Shareholders”

“SHKIS”

“Stock Exchange”

2

“substantial shareholder’

“Taskwell”

Oasis Star Limited, a company incorporated in the B.V.L.
with limited liability, and an indirect wholly-owned
subsidiary of Tian An

124,000,000 SAC Shares placed to Taskwell,
representing approximately 17.00 per cent. of the issued
share capital of SAC as at the Latest Practicable Date and
approximately 31.04 per cent. of the Placing Shares

the conditional placing of the Placing Shares

the 399,485,640 SAC Shares to be placed by SHKIS
under the Placing

Shanghai Allied Cement Limited, a company
incorporated in Bermuda with limited liability, with its
shares listed on the Main Board of the Stock Exchange
(Stock Code: 1060)

ordinary shares of nominal value of HK$0.25 each in the
issued share capital of SAC

Securities and Futures Commission

Securities and Futures Ordinance (Chapter 571 under the
Laws of Hong Kong)

ordinary shares of nominal value of HK$0.010 each in the
issued share capital of the Company

the sharcholders of the Company

Sun Hung Kai Investment Services Limited, a
corporation licensed under the SFO to engaged in Type |
(dealing in securities) and Type 4 (advising and
securities) regulated activities

The Stock Exchange of Hong Kong Limited

having the meaning ascribed to it under the Listing Rules
Taskwell Limited, a company incorporated in B.V.1. with

limited liability and an indirect wholly-owned subsidiary
of the Company



DEFINITIONS

“Tian An”

“Tian An China Hotel”

uuss”

Tian An China Investments Company Limited, a
company incorporated in Hong Kong with limited
liability, with its shares listed on the Main Board of the
Stock Exchange (Stock Code: 28)

Tian An China Hotel and Property Investments Company
Limited, a company incorporated in Hong Kong with
limited liability and a direct wholly-owned subsidiary of
Tian An

United States dollars, the lawful currency of the United
States of America




LETTER FROM THE BOARD

COL Capital Limited

(Incorporated in Bermuda with limited liability}

(Stock Code: 383)
(website: http://www.celcapital.com. hk)

Executive Direciors: Registered Office:
Ms. Chong Sok Un {(Chairman) Canon’s Court
Dato’ Wong Peng Chong 22 Victoria Street
Mr. Kong Muk Yin Hamilton HM 12
Bermuda

Independent Non-Executive Directors:

Mr. Lo Wai On Head Office and Principal Place
Mr. Lauo Siu Ki, Kevin of Business in Hong Kong:
Mr. Zhang Jian 47th Floor

China Online Centre
333 Lockhart Road
Wan Chai

Hong Kong

4th June, 2007
To the Shareholders

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION

CONDITIONAL ACQUISITION OF
17.00 PER CENT. OF THE ISSUED SHARE CAPITAL OF
SHANGHAI ALLIED CEMENT LIMITED

1. INTRODUCTION

The Directors are advised that on 8th May, 2007, a placing agreement was executed,
pursuant to which the Tian An China Hotel and Oasis Star have agreed to place, through
SHKIS, the Placing Shares (being 399,485,640 SAC Shares) to independent investors at a price
of HK$0.70 per Placing Share. The Placing Shares amount to all the SAC Shares in which Tian
An China Hotel and Qasis Star, as well as Tian An, were beneficially interested at the Latest
Practicable Date and represented approximately 54,77 per cent. of the issued share capital of
SAC as at the Latest Practicable Date.
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On 9th May, 2007, Taskwel!l (an indirect wholly-owned subsidiary of the Company) and
SHKIS. as placing agent for Tian An China Hotel and Oasis Star, entered into the Agreement,
pursuant to which Taskwell has conditionally agreed to acquire, and SHKIS has conditionally
agreed to place as placing agent, the Placed Shares (being 124,000,000 SAC Shares,
representing approximately 17.00 per cent. of the issued share capital of SAC as at the Latest
Practicable Date and approximately 31.04 per cent. of the Placing Shares), for an aggregate
consideration of HK$87,762,812 (being HK$0.70 per Placed Share, with 1 per cent. brokerage,
0.1 per cent. stamp duty, 0.004 per cent. SFC transaction levy, 0.005 per cent. Stock Exchange
trading fee and 0.002 per cent. CCASS settlement fee).

Completion of the Placing (and hence the Acquisition) is conditional upon the
shareholders of Tian An passing a resolution in general meeting approving the Placing.

The Company, through its indirect wholly-owned subsidiary Honest Opportunity, was
beneficially interested in 72,858,680 SAC Shares, representing approximately 9.99 per cent. of
the issued share capital of SAC under its securities trading portfolio at the Latest Practicable
Date. Following completion of the Placing, the Company will become beneficially interested
in an aggregate of approximately 26.99 per cent. of the issued share capital of SAC.

The Acquisition constitutes a discloseable transaction for the Company, on the basis that
the calculations of the assets and consideration ratios are both within the range of 5 per cent.
and 25 per cent.

The purpose of this circular is to provide the Sharcholders with details of the terms of the
Acquisition and other information in accordance with the requirements of the Listing Rules,

2. THE AGREEMENT
Date
9th May, 2007.
Parties
(1) Taskwell as placee.
(2) SHKIS as placing agent for Tian An China Hotel and Oasis Star.

To the best of the Directors’ knowledge, Tian An, Tian An China Hotel, Qasis Star
and SHKIS and their respective ultimate owners are independent third parties not
connected with the Company, any of its subsidiaries or any of their respective associates,
or any of the connected persons of the Company, any of its subsidiaries or any of their
respective associates.

_5-
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The Placed Shares

The Flaced Shares represented approximately 17.00 per cent. of the issued share
capital of SAC as at the Latest Practicable Date and approximately 31.04 per cent. of the
Placing Shares. The Placed Shares will be acquired free from any encumbrance and
together with all rights and benefits attaching or accruing to it on or after the date of the
Completion.

Consideration

The consideration for the Acquisition is HK$87,762,812 (being HK$0.70 per Placed
Share, with 1 per cent. brokerage, 0.1 per cent. stamp duty, 0.004 per cent. SFC
transaction levy, 0.005 per cent. Stock Exchange trading fee and 0.002 per cent. CCASS
settlement fee}. The consideration will be settled in cash and payable on completion. The
consideration was arrived at after arm’s length negotiations between Taskwell and
SHKIS.

Payment of the consideration for the Acquisition will be funded by internal
resources of the Company or borrowings, or a combination of both.

Conditions

Completion of the Placing (and hence the Acquisition) is conditional upon the
shareholders of Tian An passing a resolution in general meeting approving the Placing.

The Acquisition is conditional and may or may not proceed. Accordingly,
Shareholders and prospective investors are reminded to exercise extreme caution
when trading in the Shares and in SAC Shares.

Completicn

Subject to fulfilment of the conditions set out in the Agreement, completion of the
Acquisition will take place within six weeks from the date of the Agreement.

INFORMATION ABOUT THE COMPANY, HONEST OPPORTUNITY AND
TASKWELL

The Company

The Company is a company incorporated in Bermuda with limited liabikity. Its
shares are listed on the Main Board of the Stock Exchange.

The principal business activity of the Company is investment holding and through
its subsidiaries engages in the distribution of telecommunications and information
technology products, securities trading and investments, provision of financial services,
property investment and strategic investment.

-6~
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Honest Opportunity

Honest Opportunity is a company incorporated in B.V.I. with limited liability. The
principal business activity of Honest Opportunity is securities trading and investment.

Honest Opportunily is an indirect wholly-owned subsidiary of the Company.

Taskwell

Taskwell is a company incorporated in B.V.1. with limited liability. The principal
business activity of Taskwell is investment holding. Taskwell is an indirect wholly-owned
subsidiary of the Company.

4. INFORMATION ABOUT TIAN AN, TIAN AN CHINA HOTEL AND OASIS
STAR

Tian An is a company incorporated in Hong Kong with limited liability. Its shares are
listed on the Main Board of the Stock Exchange.

The principal business of Tian An is investment holding. It is engaged principally in the
development of high-end apartments, villas, office buildings and commercial properties,
property investment, property management and hotel operation, as well as the manufacturing
and sales of construction materials in China.

Tian An China Hotel and Qasis Star are both wholly-owned subsidiaries of Tian An.

5. INFORMATION ABOUT SHKIS

SHKIS is a corporation licensed under the SFO to engaged in Type 1 (dealing in
securities) and Type 4 (advising and securities) regulated activities.

6. INFORMATION ABOUT SAC

SAC is a company incorporated in Bermuda with limited liability. Its shares are listed on
both the Main Board of the Stock Exchange and Singapore Exchange Securities Trading
Limited.

The principal business of SAC is investment holding. It is engaged principally in the
manufacturing and distribution of clinker, cement and slag powder for its continuing
operations.
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7.  REASONS FOR AND BENEFITS OF THE ACQUISITION

It is the intention of the Company to continucusly search for strategic investment
opportunity. Following completion of the Placing, the Group will hold the Placed Shares as
strategic long term investment and will be classified in the accounts as “Available-for-sale
Financial Assets” as defined under the Hong Kong Accounting Standards HKAS39 issued by
Hong Kong Institute of Certified Public Accountants. At each balance sheet date subsequent to
initial recognition, “Available-for-sale Financial Assets” are measured at fair value. Changes
in fair value are recognised in equity, until the financial asset is disposed of or is determined
to be impaired, at which time, the cumulative gain or loss previously recognised in equity is
removed from equity and recognised in profit or loss. Any impairment losses on “Available-
for-sale Financial Assets” are recognised in profit or loss. Impairment losses on available-for-
sale equity investments will not be reversed in profit or loss in subsequent periods.

Given that the placing price of HK$0.70 per SAC Share under the Placing represents a
discount of approximately 62.57 per cent. to the closing price of HK$1.87 per SAC Share as
quoted on the Stock Exchange on the last trading day of the SAC Shares immediately before
the date of the Announcement, the Directors consider that the Acquisition represents a good
opportunity for the Company to secure its stralegic shareholding in SAC.

Having regard to the nature of and benefits resulting from the Acquisition, as well as the
prevailing markzt prices of the SAC Shares and the financial position and business operation
of SAC, the Dirzctors beiieve that the terms of the Acquisition are fair and reasonable and are
in the interests of the Company and the Shareholders taken as a whole.

8. SUMMARY OF FINANCIAL RESULTS OF SAC

A summary of the audited results of SAC for the two years ended 31st December, 2005
and 31st December, 2006 are as follows:

Year ended 31st December,

2006 2005

HK3'000 HK$'000

Turnover 384,931 345,300

Profit (loss) before tax 17,744 (25,058)

Profit (loss) for the year 7,194 (32,540)
Profit (loss) attributable to the

equity holders of SAC 387 (35,233)

The audited net asset value of SAC as at 31st December, 2006 was approximately
HK$300,647,000.

9. FINANCIAL EFFECT OF THE ACQUISITION

- Following completion of the Acquisition, net asset value of the Company will remain
unchanged as the increase in non-current assets will be off-set by the decrease in current assets
or the increase in current or non-current liabilities.

8-
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10. LISTING RULES IMPLICATIONS

The Acquisition constitutes a discloseable transaction for the Company, on the basis that
the calculations of the assets and consideration ratios are both within the range of 5 per cent.
and 25 per cent.

11. ADDITIONAL INFORMATION

Your attention is drawn to the general information of the Company set out in the appendix
to this circular.

Yours faithfully,
On behalf of the Board
COL Capital Limited

Chong Sok Un

Chairman




APPENDIX GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their knowledge
and belief, opinions expressed in this circular have been arrived at after due and careful
consideration and there are no other facts the omission of which would make any statement in

this circular misleading.

2. DISCLOSURE OF INTERESTS

(a) Directors’ interests

Save as disclosed below, as at the Latest Practicable Date, none of the Directors and
chief executive of the Company had any interest or short position in the shares,
underlying shares or debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the SFO), which (i) were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including the interests and short positions, if any, which they were taken or deemed to
have under such provisions of the SFO); (ii) were required, pursuant to Section 352 of the
SFQ, to be entered in the register referred to in such provisions of the SFO; or (iii) were
required, pursuant to the Model Code for Securities Transactions by Directors of Listed
Issuers as set out in Appendix 10 of the Listing Rules to be notified to the Company and
the Stock Exchange:

Percentage

over all

Personal  Corporate Other issued

Name of Director interests interests interests Total Shares
Ms. Chong Sok Un - 106,484,400 - 106,484,400 38.38%

{Note 1)

Notes:

(I} As at the Latest Practicable Date, Vigor Online Offshore Limited (“*Vigor Ouline”), a
wholly-owned subsidiary of China Spirit Limited {*China Spirit”) held 106,484,400 Sharcs. Ms.
Chong maintains 100% beneficial interests in China Spirit. Accordingly, Ms. Chong is deemed to
have corporate interests in 106,484,400 Shares.

{2}  The interests stated above represented long position.

- 10 -
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(b) Substantial Shareholders’ interests

Save as disclosed below, the Directors and the chief executive of the Company were

not aware that there was any person who, as at the Latest Practicable Date, had an interest

or short position in the shares, underlying shares or debentures of the Company or any of

its associated corporations (within the meaning of Part XV of the SFO} which would fall

to be disclosed under provisions of Division 2 and 3 of Part XV of the SFO, or who, as

at the Latest Practicable Date, was directly and indirectly interested in ten per cent. or

more of the nominal value of any class of share capital carrying rights to vote in all

circumstances at general meetings of the Group.

Name Capacity

Ms. Cheng Sok Un Held by controlled
corporation (Note 1)

China Spirit Limited  Held by controlled
corporation (Note 1)

Vigor Online Beneficial owner

Notes:

Number of
Shares held

106,484,400

106,484,400

106,484,400

Percentage
over all
issued Shares
38.38%
38.38%

38.38%

1. As at the Latest Practicable Date, Vigor Online is a wholly-owned subsidiary of China Spirit in
which Ms. Chong maintains 100% beneficial intcrest. Accordingly, China Spirit and Ms. Chong
are deemed to be interested in 106,484,400 Shares under the SFO.

2. All interests stated above represented long positions.

3. SERVICE CONTRACTS OF THE DIRECTORS

As at the Latest Practicable Date, none of the Directors had any existing or proposed

service contract with any member of the Group which does not expire or is not terminable by

such member of the Group within one year without payment of compensation (other than

statutory compensation).

4. DIRECTORS' INTERESTS IN COMPETING BUSINESS

As at the Latest Practicable Date, none of the Directors and their respective associates

were considered to have interests in businesses apart from the Group’s businesses which

compete, or are likely to compete, either directly or indirectly, with the businesses of the Group

pursuant to Rule 8.10 of the Listing Rules.

I
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5. LITIGATION

' (a) In November 1998, a writ was issued against the Company’s subsidiaries, Hongkong
Digital Television Limited (“Digital TV”, formerly Star Interactive Television
Limited) and Star Telecom Services Limited (“STSL”, formerly Hong Kong Star
Internet Limited) by nCube Corporation (“aCube”), claiming the sum of
approximately US$1,980,000 (equivalent to approximately HK$15,305,000) plus
intercst in relation to the alleged purchase of two MediaCube 3000 systems by
Digital TV from nCube. The claim of nCube against STSL was on the basis of a chop
of STSL on the contract between Digital TV and nCube. STSL had taken legal
advice and had been advised that it was very unlikely that STSL would be held liable
to the claim of nCube. Digital TV was also opposing the claim of nCube and had
taken legal advice.

As advised by its lawyers, Digital TV had reasonable grounds in defending the claim
and, accordingly, had not made any provision in the financial statements in
connection with the claim. Digital TV filed a defence in this section on 14 December
1998 and nCube had failed to take further action since that date. There was no
progress during the year in respect of the litigation.

(b) Stellar One Corporation (“Stellar One”) served a statutory demand under Section
178 of the Companies Ordinance (Chapter 32 of the Laws of Hong Kong) for the
sum of approximately US$1,152,000 (equivalent to approximately HK$8,983,000)
upon Digital TV in November 1998, Stellar One filed a winding up petition against
Digital TV in December 1998 which was vigorously opposed by Digital TV. Digital
TV applied for an order for security for the costs against Stellar One. On 4 May
1999, the Court ordered Stellar One to pay HK$200,000 to the court as security for
the costs of Digital TV on or before 7 May 1999. Stellar One failed to pay that
amount to the court.

The petition was dismissed in November 1999 and Stellar One was to pay Digital
TV its cost of the petition, which amounted 1o HK$254,000. Stellar One had
indicated that it would proceed to arbitration in Honolulu to recover the alleged
amount.

Digital TV took legal advice and was advised that the arbitration proceedings had
not commenced as of the date of this document. As advised by its lawyers, Digital
TV had reasonable grounds in defending the claims and, accordingly, had not made
any provision in the financial statements in connection with the claims.

Save and except for the matters specified above, neither the Company nor any of its
subsidiaries is engaged in any litigation or claims of material importance and, so far as the
Directors are aware, no litigation or claims of material importance are pending or threatened
by or against any companies of the Group.

-12 -
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6. GENERAL

(a)

(b)

(c)

(d)

{e)

(f)

(2)

The registered office of the Company is Canon’s Court, 22 Victoria Street, Hamilton
HM 12, Bermuda.

The head office and principal place of business in Hong Kong of the Company is
47th Floor, China Oaline Centre, 333 Lockhart Road, Wan Chai, Hong Kong.

The secretary of the Company is Ms. Fung Ching Man, Ada, an associate member
of The Institute of Chartered Secretaries and Administrators.

The qualified accountant of the Company is Mr. Kong Muk Yin. He graduated from
City University of Hong Kong with a bachelor’s degree in business studies. He is a
fellow member of The Association of Chartered Certified Accountants, a member of
the Hong Kong Institute of Certified Public Accountants and a Chartered Financial
Analyst.

The principal share registrar and transfer office is Butterfield Fund Services
(Bermuda) Limited, Rosebank Centre, 11 Bermudiana Road, Pembroke HM 08,

Bermuda.

The Hong Kong branch share registrars of the Company is Tengis Limited, 26/F.,
Tesbury Centre, 28 Queen’s Road East, Wan Chai, Hong Kong.

This circular is prepared in both English and Chinese. In the event of inconsistency,

the English text shall prevail.

13-
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